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ALVORD AND ALVORD
AITORNEYS AT LAW
1050 SEVENTEENTH STREET, NW SURFMWSMMM
Surre 301
WASHINGTON, DC.

EUAS C ALVORD U942 20036 OF COUNSEL
ELLSWORTH C. ALVORD (1984) — URBAN A LESTER

(202) 393-2286
FAX (202) 393-2156
E-MALL sivardlaw®@sol com

January 3, 2012

Chief

Section of Administration

Office of Proceedings !
Surface Transportation Board

395 E Street, SW.

Washington, D C. 20423

Dear Section Chief,

Enclosed for recordation pursuant to the provisions of 49 U.S.C Section
11301(a) are two (2) copies of a Release of Lien Indenture, dated as of January
3, 2012, a secondary document as defined in the Board's Rules for the
Recordation of Documents.

The enclosed document relates toc the documents previously filed with the
Commission and Board under Recordation Number 19732,

The names and addresses of the parties to the enclosed document are:

Owner Trustee/
Lessor: Wells Fargo Bank Northwest, N.A
299 South Main Street, 12th Floor
Salt Lake City, UT 84111

Indenture Trustee: The Bank of New York Mellon Trust Company,
N.A. (successor to BNY Midwest Trust
Company)
One Wall Street
New York, NY 10286




Chief

Section of Administration
January 3, 2012
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A description of the railroad equipment covered by the enclosed document

50 locomotives RELEASED: UP 6383 — UP 6887
A short summary of the document to appear in the index is:
Release of Lien Indenture.

Also enclosed is a check in the amount of $41.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

dward M. Luria

EML/sem
Enclosures
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SURFACE TRARSPORTATION BORRD Version

RELEASE OF LIEN OF INDENTURE

WHEREAS, Wells Fargo Bank Northwest, N.A., not in its individual capacity except as
otherwise specifically provided therein, but solely as Owmer Trustee (it such capacity, the “Owner
Trustee"), executed and delivered (7) that certain Amended and Restated Trust Agreement (UPRR 1995-
A-3) dated as of December 1, 2006, between General Electris Capital Carporation, as Owner Participant,
and Wells Fargo Bank Northwest, N.A., as Owner Trustee (as amended, supplemented or otherwise
modified through the date hereof, the “Trust Agreement™), and (if) that cestain Indenture and Security
Agreement (UPRR. 1995-A-3).dated as of December 1, 2006, {(as amended, supplemented or modified
through the date hereof, the “Indenture”), between Wells Fargo Bank Northwest, N.A., not in its
individual capacity but solely as Owner Trustee, and The Bank of New York Mellon Tyust Company,
N.A. (as successor to BNY Midwest Trust Company), as Indenture Trustee (in such capecity, the
“Indenture Trustee™) covering the Indenture Estats (ss defined in the Indenture), Including without
limitation the equipment (the “Subject Equipment”) described on Scheduls 1 hareto;

WHEREAS, a Memorandum of Indexture and Security Agreement (UPRR 1995-A-3) dated as of
December 1, 2006 between the Owner Trustee and ths Indenture Trustee was filed with the Surface
Transportation Board (fhe “STB”) on November 29, 2006 under Recordation number 19732-E and
deposited in the Office of the Registrar General of Canada (the “RGC”) on November 29, 2006;

WHEREAS, the Owner Trustes and Union Pacific Railroad Company (“UPRR”), as Lessee, are
parties to that certain Lease Agrecment dated ss of November 1, 1995 and a Memorandum of Loase
Agreement was filed with the Interstate Commerce Commission (the “}CC”) on November 30, 1995
under Recordation number 19732 and deposited with the RGC on November 30, 1995;

WHEREAS, tho Owner Trustee, UPRR and the Indenture Trustes aro parties to a Lease and
Indenture Supplement No. 1 dated December 13, 1995 (“Supplement No. 1);

WHEREAS, the Owner Trustee, UPRR and the Indenture Trustee are parties to a Leaso and
Indenture Supplement No. 2 dated December 1, 2006 (“Supplement No. 2*), a memorandum of which
was filed with the STB on November 29, 2006 under Recordation No. 19732-F and deposited with the
RGC on November 29, 20065;

'WHEREAS, (f) the Lessee has electad to purchase from the Owner Trustes all 50 Hnits of the-

Subject Pquipment in accordance with Section 4{c) of the Léase and (il) in comnection with Lesses’s
payment of the first installment of the purchase price for the Subject Equipmeunt, Lessee has paid in full
all amounts due and payable on the Series B Cestificates under the Indenture;

WHEREAS, the Owner Trustee has requested that the Indenture Trustes execute and deliver to,
or as directed in writing by, the Owner Trustze this Release of Lien of the Indenture releasing the Subject
Equipment from the Lien of the Indenture in accordance with the terms of Section 7.14 of the Indenture;
and

‘WHEREAS, the Owner Trustee represents and confirms to the Indenture Trustee that the Owner
Trustee has complied with all the terms and conditions of the Indesture for the release of the Subject
Equipment from the Llen of the Indexnture.

NOW, THEREFORE, in consideraion of the premises and ofher good and valusble
consideration, the receipt and sufficiency of which Is hereby acknowledged, the Owner Trustee and the
Indenture Trustes, intending to be legally bound, agree as follows:




1. The Indenture Trustee does hereby releass the Subject Equipment from the Lien of the
Indenture, and authorizes each of the Owner Participant and the Owner Trustes, each acting singly, to (i)
terminate any financing statement naming the Indenture Trustee a8 secured party or assignee covering the
Subject Bquipment subject to the Lien of the Indenture and (if) to record such release with the STB and
deposit all necessary release documents with the RGC. As provided In the Indenture, the rights,
obligations, indemnities and tmmunities of the Indenture Trustee under the Indentore shall survive the
releasing of the property subject thereto (including the Subject Equipment) from the Lien of the Indenture
effected herein,

2. Notwithstanding any provision to the contrary set forth in the Indenture or any other Operative
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prioca for the Subject Equipment shall bs paid directly to the Owner Participant.

3. The Owner Trustee and the Indenture Trustee agres that either the Owner Perticipant or the
Owner Trustes may record or deposit ar cause to be recorded or deposited this Release of Lien of
Indenture with the STB and the RGC, ss applicable, to release the Subject Equipment from the Lien of the

4. This Rolease of Lien of Indenture shall th all respects be govemed by, and construed in
accordance with, the law of the State of New York (excluding the laws appllenbbtoomﬂicﬂcrcholwof
law), including all matters of construction, validity and pezformance,

5. This Release of Lien of Indenture may be executed in any number of counterparts, each
executed counterpart constituting an osiginal but all together copstituting only one end the same
agreement,

Capitalizod terms used but not defined herein shall have the meanings st forth in the Indenture.
[signaturo pags to follow]




IN WITNESS WHEREOF, the parties hereto have cansed this Release of Lien of Indenture to be
duly executed and delivered this .3_day of Janoary, 2012,

THE BANK OF NEW YORK MELLON TRUST
COMPANY, NA., not in its individual capacity,
but solely as Indenture Trustee under the Indenture
defined above

Br-_ﬂ/’

Neme: ____OQDONONAN
Tile:  VICBPRESIDENT

WELLS FARGO BANK NORTHWEST, N.A,, not in
its individual capacity but solely
a3 Ovmer Trustee

By:

Name:

Title:




IN WITNESS WHEREOF, the parties hereto have caused this Release of Lien of Indenture to be
duly executed and delivered this __ day of January, 2012,

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A,, not in its individual capacity,
but solely as Indenture Trustes under the Indenture
defined above

By:

Name;

Title:

WELLS FARGO BANK NORTHWEST, N.A., not in

s individual capacity but solely
ls.Om'l'mma

- Y -y

By: M, A —

Name: Michas! Arsenault
T Vot —————

Title:




D.G. DONOVAN
tomepusmnﬂyknowmwhobungdulyswom,uysﬂmheis_\ummm__oﬂmm

of New York Mellon Trust Company, N.A., that said instrument was signed and sealed on behalf of said
corporation end that said instrinment is the free act and deed of said corporation,

My Commission expires on: ___/-7-/2.

State of )
)ss:
Comntyof )
Onthis __dayof 20___, before me personally appeared st0
me personally known, who being duly sworn, says that he is of Wells Fargo

Bank Northwest, N.A., that sald instrument was signed and sealed on behalf of said corporation and thet
said fnstrament is the free act and deed of said corporation,

Notary Public




State of

County of

Onthis___ dayof 20___, before me personally appeared ,
to me personally known, who being duly swom, says that he is of The Bank
of New York Mellon Trust Company, N.A., that said instrument was sigred and sealed on behal{ of said
corporation and that said instrument is the free act and deed of sald corporation.

e st ot
8

Notary Public
My Commission expires on:

smsof __Ulth ) .
) ss:

County of SaltLake )

Onthis___dayof ,20___, before me personally appeared __ Michael Arssnault to

me pessonally known, who boing duty sworn, says thathe is __VICE PRESIDENT of Wells Fargo
Bank Northwest, N.A., that said instrument was signed and sealed on behalf of said corporation and that
said instrument is the free act and deed of said cosporation,

Notary Public




CERTIFICATION

I, Edward M Luria, an attorney licensed to practice in the District of Columbta, the State

of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of
perjury that | have compared the attached copy with the original thereof and have found

the copy to be complete and identical in all respects to the original document.

Dated L‘:}\ \2- %‘LJW L_‘-&_
Edward M. Luna




